In the Claims: 

This listing of claims will replace all prior versions, and listings, of claims in the 
application: 



1-17. (Cancelled) 

1 8. (Previously Presented) A method of treating cellular proliferative diseases 
comprising administering a therapeutically effective dose of a compound having the structure of: 



wherein 
Ri is benzy! or halobenzyl; 
Ri is chosen from ethyl and propyl; 
R2- is hydrogen; 
R3 is Substituted phenyl; 

R4 is (CH2) mOH or (CH 2) pRifi wherein m is 2 or 3 and p is 1-3; 
R5 is hydrogen; 
Rfi is hydrogen; 
R7 is halo; 
Rs is hydrogen: 

R16 is chosen from amino, propylamino, and Eizetidinyl^ 

or a pharmaceutical ly acceptable salt of any of the foregoing compounds^ 

wherein said therai>euttcallv effective dose is an amount effective to inhibit KSp . 
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19. (Original) A method according to claim 18 wherein the stereogenic center to 
which R2 and Rj* are attached is of the R configuration. 

20-64. (Cancelled) 

65. (Currently Amended) The method of claim IS wherein 
Rt is benzyl; 
Rj is isopropyl; 
Rj' is hydrogen; 
R3 is p-tolyl; 
R4 is 3-aminopropyl; 
Rs is hydrogen; 
Re is hydrogen; 
R7 is chloro; and 
Rg is hydrogen^ 



66. (Cancelled) 



67. (Currently Amended) Th o method of claim 1, wh e r e in A method of treating 
cellular proUferative diseases comprising administering a therapentically effective dose of a 
compound having the structure of: 




wherein 

R] is benzyl; R2 is ethyl; R2' is hydrogen; R3 is p-tolyl; R4 is 3-(isopropylamino)propyl; 
R5, Re, and Ra are hydrogen; arid R? is chloro; 
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R) is p-chlorobcnzyl; Rj is ethyl; R2' is hydrogen; is p-bromopbenyt; R4 is 2- 
(ciimethylamino)ethyl; R5, R^, and Ra are hydrogen; and R7 is chloro; 

Rt is benzyl; R2 is ethyl; R2' is hydrogen; R3 is p-tolyl; R4 is 3-{diTnethy1amino)propyl; 
R5. Rfi, and R^ are hydrogen; and R7 is chloro; 

Rt is benzyl; R2 is ethyl; R2* is hydrogen; R3 is p-tolyl; R4 is 3-aminopropyl; R5, R^, and 
R3 are hydrogen; and R? is chloro; 

Ri is m-methoxybenzyl; Rj is ethyl; Rj* is hydrogen; R3 is p-tolyl; R4 is 5-aminqpropyl; 
Rji Re, and Ra are hydrogen; and R? is chloro; 

Ri is benzyl; R2 is ethyl; R2' is hydrogen; Rj is p-bromophenyl; R4 is S-aminopropyl; R5, 
R&, and Rb are hydrogen; and R7 is chloro; 

Ri is benzyl; R2 is isopropyl; R2' is hydrogen; R3 is p-tolyl; R4 is B-aminopropyl; R3, Rfi» 
and R? arc hydrogen; and Ki is chloro; 

Ri is benzyl; R^ is ethyl; R2* is hydrogen; R3 is p-tolyl; R4 is azetidin-a-ylmethyl; R5, R^, 
and Rs are hydrogen; and Ry is chloro; 

Ri is benzyl; R2 is ethyl; R2* is hydrogen; R3 is p-tolyl; R4 is 2-aminoethyl; Rs, Re. and 
Rs are hydrogen; and R7 is chloro; 

Ri is benzyl; R2 is ethyl; Ra' is hydrogen; R3 is p-bromophenyl; R4 is 2-aminoethyl; R5, 
R(i, and Rg arc hydrogen; and R7 is chloro; 

Ri is benzyl; R2 is ethyl; R2' is hydrogen; R3 is p-tolyl; R4 is 3-artiinopropyl; Rs, Rfi, and 
Rg are hydrogen; and R7 is chloro; 

Ri is benzyl; R, is ethyl; is hydrogen: Rj is p-tolyl; R4 is 2-(mcthylamino)ethyl; R5, 
Rfi, and Rj are hydrogen; and R7 is chloro; 

R] is benzyl; Rj is ethyl; R2* is hydrogen; R3 is p-bromophenyl; R4 is 3- 
(nicthylamino)propyl; R5, Re, and Rg are hydrogen; and R? is chloro; 

R] is benzyl; R2 is ethyl; R2' is hydrogen; R3 is p-bromophenyl; R4 is 2- 
{methylamino)ethyl; R$, R^, and Rs are hydrogen; and R? is chloro; 

Ri is benzyl; R2 is ethyl; R2' is hydrogen; R3 is p-tolyl; R4 is azetidin-2-ylraethyl; R5, Re, 
and Ra are hydrogen; and R7 is chloro; 

Ri is benzyl; Rs is ethyl; R2' is hydrogen; R3 is p-bromophenyl; R4 is 3-amtnopropyl; R5, 
R^, and Rs are hydrogen; and R7 is chloro; 

Ri is benzyl; R2 Is methylsulfinylmethyl; R2* is hydrogen; Rs is p-tolyl; R4 is 3- 
aminopropyl; Ry* Re, and Rj are hydrogen; and R7 is chloro; 
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Ri is benzyl; Rj is ethyl; R2' is hydrogen; Rs is p-tolyl; R4 is piperidin-3-yIniethyI; R5, 
Rfo and Re are hydrogen; and R7 is chtoro; 

R] is benzyl; R2 is ethyl; R2' is hydrogen; Rg is p-tolyl; is 3-aminopropyI; R5, Re, and 
Rft are hydrogen; and R? is fluoro; 

Rf is benzyl; Rj is ethyl; R2' is hydrogen; R3 is p-biomophenyl; R, is 2- 
(dimethylaniino)ethyl; R5, R^, and Ra are hydrogen; and R7 15 chloro; 

Ri is benzyl; R2 is ethyl; Rj' is hydrogen; R3 is p-tolyl; R4 is 2-aniinoethyl; R5, Re* R? 
and Rg are hydrogen; 

Ri is benzyl; R3 is ethyl; R2' is hydrogen; Rs is p-tolyl; R4 is piperidin-2-yl; R5, Ra, and 
Rs are hydrogen; and R? is chlgrq; 

Ri is benzyl; Ra is ethyl; R2' is hydrogen; R2 is p-bromophenyl; R4 is 4-amrnobuty); R5, 
R^, and Ra are hydrogen; and R7 is chloro; 

Ri is m-chlorobenzyl; R2 is ethyl; R2' is hydrogen; R3 is p-bromophenyl; R4 is 
2-(di methyl am ino)ethyi; R5, R5, and R^ are hydrogen; and R7 is chloro; 

Ri is benzyl; R2 is ethyl; R2' is hydrogen; R3 is p-bromophenyl; R4 is 
2-(dimethylamino)ethyl; Rs, R6, and Rg are hydrogen; and R? is chloro; 

Ri is benzyl; Rj is ethyl; R2' is hydrogen; R3 is p-tolyl; R4 is 2-{piperidin-l-yl)ethyl; R5, 
Re, and Rs are hydrogen; and R7 is chloro; 

Ri is benzyl; Rj is ethyl; R2* is hydrogen; R3 is p-tolyl; R* is 2-(imidazol-3-yl)ethyl; R5, 
Re, and Rg are hydrogen; and R? is chloro; 

Ri is benzyl; Rz is ethyl; R3' is hydrogen; R3 is p-tclyl; R4 is pyfrolidin-3-ylmethyI; R5, 
R$j and Re are hydrogen; and R7 is chloro; 

Ri is benzyl; R2 is ethyl; R2' is hydrogen; Ra is p-bromophenyl; R4 is 
2-(diethylamino)cthyl; Rs, R^, and Rg are hydrogen; and R7 is chloro; 

Ri is benzyl; R2 is ethyl; Rj' is hydrogen; Rj is p-tolyl; R4 is 2-(dimethylamino)ethyl; Rs, 
Ra» and R^ are hydrogen; and R7 is chloro; 

Ri is benzyl; R2 is ethyl; R2' is hydrogen; R3 is p-chlorophenyl; R4 is 
2-{dimethylamino)ethyl; Ry, R^, and Rs are hydrogen; and R? is chloro; 

Ri is benzyl; Rj is ethyl; R2' is hydrogen; R3 Is p-tolyl; R4 is 4-aminobutyl; Rs, R^, and 
Rji are hydrogen; and R7 is chloro: 

Ri is benzyl; R2 is ethyl; Rj' is hydrogen; Rj is p-tolyl; R4 is pyrrolidin-2-ylmethyl; Rs* 
R*, and Re are hydrogen; and R7 is chloro; 
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Ri is benzyl; R2 is ethyl; R2' is hydrogen; R3 is p-tolyl; R4 is 3-(azetidin-l-yl)propyl; R5* 
Ra, and Rg are hydrogen; and R7 is chloro; 

Ri is benzyl; R2 is ethyl; Rz' is hydrogen; R3 is p-tolyl; R4 is 2-(pyrroIidin-l-yl)ethyl; Rs, 
Rft, and Rg are hydrogen; and R^ is chloro; 

Ri is benzyl; R2 is ethyl; Ki is hydrogen; Rj is p-to!yl; R4 is 3-(pyrrolidin-I-yl)propyl; 
R5, Rfi, and Rr are hydrogen; and R? is chloro; 

Ri is benzyl; R2 is ethyl; R2' is hydrogen; R3 is p-bromophenyl; R4 is 3- 
(diniethylamino)propyl; R5, Re, and Rs are hydrogen; and R7 is chloro; 

Ri is benzyl; Rj is propyl; R5' is hydrogen; R3 is p-bromophenyl; R* is 2- 
(dimcthylamino)ethyl; Rs, R*, and Rg are hydrogen; and R7 is chloro; 

Ri is benzyl; R2 is ethyl; R2' is hydrogen; R3 is p-bromophenyl; R4 is 2-(pyrrolidin-l- 
yl)ethyl; R5, Re. and Rg are hydrogen; and R7 is chloro; 

R] is benzyl; R2 is ethyl; R2* is hydrogen; R3 is p-bromophenyl; R4 is 3-(pyrroIidin-l- 
yl)propyl; Rs, R^, and Rs are hydrogen; and R7is chlgro; 

Ri is benzyl; R3 is ethyl; Rj' is hydrogen; R3 ts p-tolyl; R4 is pipeHdin-4-ylmethyl; Rs, 
Re, and Rs are hydrogen; and R7 is chloro; 

R] is benzyl; R2 is methylsulfinylethyl; R2' is hydrogen; R3 is p-tolyl; R4 is 3- 
aminopropyl; R5, Re, and Rg are hydrogen; and R7 is chloro; 

Ri is benzyl; R2 is ethyl; Rj' is hydrogen; R3 is p-toiyl; R4 is 3-(pipcridin-l-yl)propyl; 
Rs> Re, and Rs are hydrogen; and R? is chloro; 

Ri is benzyl; R2 is benzyl; R2' is hydrogen; R3 is p-tolyl; R4 is 3-aminopropyl; R5, Ro, 
and Rg are hydrogen; and Ry is chloro; 

Ri is benzyl; Ra is ethyl; R2' is hydrogen; Rj is p-bromophenyl; R4 is (N-ethylpytroHdin- 
2"y])methyl; R5, Re, and Rg are hydrogen; and R? is chloro; 

Ri is benzyl; R2 is ethyl; R2' is hydrogen; R3 is p-tolyl; R4 is 3-piperidinyI; R5, Rs, and 
Rg are hydrogen; and R7 is chloro; 

Ri is benzyl; Ra is ethyl; R2' is hydrogen; R3 is p-tolyl; R4 is 4-piperidinyl; R5, Re, and 
Ra are hydrogen; and R7 ig chloro; 

Rt is p-chlorcbcnzyl; Rj is ethyl; R2* is hydrogen; R3 is p-bromophenyl; R4 is 2- 
(dimethylaraino)ethyl; R5, Re, and are hydrogen; and R^ is chloro; 

Ri is benzyl; R2 is ethyl; R2* is hydrogen; R3 is p-bromophenyl; R4 is 2,2-dimethyl-3- 
(dimethylamino)propyl; R5, Re, and Rg are hydrogen; and R? is chloro; 
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Ri is benzyl; R2 is ethyl; R2* is hydrogen; R3 is p-bromophenyl; R4 is 5-aininopentyl; Rj, 
R^, and Rg are hydrogen; and R? is chbro; 

Ri Is benzyl; R2 is ethyl; Rj* is hydrogen; R3 is p-tolyl; R4 is 3-(dimethylainitio)propyl; 
R5, R«, and R% arc hydrogen; and R? is fluoro; 

Ri is benzyl; R2 is ethyl; R2' is hydrogen; R3 is p-bromophenyl; Rj is 3-(2- 
methylpiperidin-l-yl)propyI; R5, Re, and Rr are hydrogen; and R7 is chloro; 

R] is benzyl; R3 is ethyl; R3' is hydrogen; R3 is p-tolyl; R4 is 2-(dimethylamino)€thyl; R5, 
Rdi and Rs are hydrogen; and R? is fluoro; 

Ri is benzyl; R3 is ethyl; R:* is hydrogen; R3 is p-bromophenyl; R4 is 
methylpyrrolidin-2-yl)ethyl; R5, Re, and are hydrogen; and Ryis chloro; 

R] is benzyl; Rj is ethyl; R2 is hydrogen; Rj is p-trifluoromethylphenyl; R4 is 3- 
(dimethylamino)propyl; R5, Re, and Rr are hydrogen; and Rj is chloro; 

Ri is benzyl; Rj is ethyl; R2' is hydrogen; R3 is p-bromophenyl; R4 is 3- 
(diethytamtno)propyl; R5, R^, and R« are hydrogen; and R? is chloro; 

Ri is benzyl; R2 is ethyl; R2' is hydrogen; R3 is p-bromophenyl; R4 is 3-CN- 
methylpipera3;in-l-yl)propyl; Rs» Rf, and Rs are hydrogen; and R? is chloro; 

R] is benzyl; R2 is 4'(CBZ)aminobutyl; R2' is hydrogen; R3 is p-tolyl; R4 is 3- 
aminopropyl; R5, R«, and Rg are hydrogen; and R7 is chloro; 

Ri is ben2yl; R2 is ethyl; R2* is hydrogen; Rj is p-bromophenyl; R4 is aminoethoxyethyl; 
Rj, R<i. and Rs are hydrogen; and Rtis chloro; 

Ri is benzyl; Ra is ethyl; R2' is hydrogen; R^ is 2-naphthyl; R4 is 2- 
(dimethylamino)ethyl; R5, Rc, and Rs are hydrogen; and R7 is chloro 

Rt is benzyl; R2 is cyclohexylmethyl; R2' is hydrogen; R3 is p-tolyl; R4 is 3- 
aminopropyl; Rs, Re, and Rg are hydrogen; and R7 is chloro; 

Ri is benzyl; R2 is ethyl; R2' is hydrogen; R3 is p-bromophenyl; .R4 is 2"(piperidin-] - 
yl)ethyl; R5, R^, and Rs are hydrogen; and R7 is chloro; 

Ri is benzyl; R2 is ethyl; R2' is hydrogen; R3 is p-tolyl; R4 is 3-hydroxypropyl; R5, Rg, 
and Rg are hydrogen; and R7 is chloro; 

Ri is benzyl; R2 is ethyl; R2* is hydrogen; R3 is p-fluorophenyl; R4 is 2- 
(dimethylamino)ethyl; Rs, R*, and R(t arc hydrogen; and R7 is chloro; 

Ri is benzyl; R2 is ethyl; R^' is hydrogen; R3 h p-bromophenyl; R4 is 6-aniinohexyl; R5, 
Re, and Rjt arc hydrogen; and R? is chloro; 
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Ri is benzyl; R2 is ethyl; Rj' is hydrogen; R3 is p-tolyl; R* is 2-(dimethyIammo)ethyI; R5, 
R7, and Ra are hydrogen; and is chloro; 

Ri is benzyl; R2 is ethyl; R2' is hydrogen; R3 is p-bromophenyl; R4 is 2- 
(dimethylamlno)cthyl; R5, R<s, and Rs are hydrogen; and R7 is fluoro; 

Ri is benzyl; K2 is methyl; R2' is hydrogen; R3 is p-bromophenyl; R4 is 2-amiiioethyl; 
R5, Ro, R7 and R^ are hydrogen; 

Ri is benzyl; R2 is ethyl; R2' is hydrogen; R3 is p-tolyl; R4 is 2-(diniethylaniino)ethyl; Rs, 
Rfi, and R? are hydrogen; and Rjt is chloro; 

Ri is benzyl; R2 is ethyl; R2* is hydrogen; R5 is p-bromophenyl; R4 is 2- 
(diniethylamino)ethyl; R^, R?, and Rg are hydrogen; and R5 is chloro; 

Ri is benzyl; R2 is aminobutyl; R2' is hydrogen; R3 is p-tolyl; R4 is 3-aminopropyl; Rj, 
Rc, and Rs are hydrogen; and R7 is chloro; 

Rt is benzyl; R2 is ethyl; R2' is hydrogen; R^ is p-tolyl; R4 is 2-(dimethylamino)ethyl; Rj 
and Rg are hydrogen; and and R? are fluoro; 

Ri is TTi-tQlyl; Ra is ethyl; R2' is hydrogen; R3 is p-bromophenyl; R4 is 2- 
(dimcthylamino)ethyl; R5, R^, and Rs are hydrogen; andR7is chloro; 

Ri is benzyl; R2 is ethyl; R2' is hydrogen; R3 is p-bromophenyl; R4 is 2- 
(dimethylamino)ethyl; R5 and R« are hydrogen; and R^ and Rvare fluoro; or 

Ri is benzyl; R2 is ethyl; Rj* is hydrogen; R^ is p-bromophenyl; R4 is 2-carboxyethyl; R5, 
Rfe, and Rg are hydrogen; and R7 is chloro, 

or a pharmaceutical ly acceptable salt of any of the foregoing compounds^ 
wherein said therapeutically efTective dose is an amount effective to^inhibtt KSP . 

68-72. (Cancelled) 

73. (Previously Presented) A method according to claim 18 wherein said disease or 
disorder is chosen from the group consisting of cancer, hyperplasia, restenosis, cardiac 
hypertrophy, immune disorders and inflammation, 

74-75. (Cancelled) 
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76. (Currently Amended) The method of claim IS, wherein vvhofo 4ft R3 is phenyl 
substituted with one or more hato, lower alkyl, loweralkoxy, nitro, carboxy, methyl enedioxy, or 
trifluoromethyl. 



77-81. (Cancelled) 

82. (Previously Presented) The method of claim 1 8, wherein said salt is a mesylate. 

83. (New) A method according to claim 67 wherein said disease or disorder is chosen 
from the group consisting of cancer, hyperplasia, restenosis, cardiac hypertrophy, immune 
disorders and inflammation. 

84. (New) A method according to claim 67 wherein the stereogenic center to which 
R2and R^' are attached is of the R configuration. 
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